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So"  °OR  Tny  OP  IF  Y°U  AR£  A  NATURAL  PERSON,  VOU  MAY 

INSTRUMENT  THAT  mSsF^RS  l^TF^x  rv^0™  ^FORMATION  FROM  ANY 
FOR  RECORD  ™he^UC RE^OrYs vn.f^f™  BEFORE  IT  IS  FILED 
DRIVER'S  LICENSE  NUMBER.  '    Y°UR  S°CIAL  SFCURITY  DUMBER  OR  YOUR 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


Electronically  Recorded 
Chesapeake  Operating,  Inc. 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

wel!  as  hydrocarbon  gases.  In  add-on  to  the  ahJeSSE! leased  prSnlse?  Sease  aL^5^!l?ldeS  f™'  T  dtoWe  and  0lher  ™ercial  9ases.  as 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  abovSScribed  XJS  nSmlJ  !  ^  accretions  and  any  small  stnps  or  parcels  of  land  now  or  hereafter 
execute  at  Lessee's  request  any  additional  or  su7plemenS  Sm^Tfa^  '  !1  c°rlS'aeratl0^,  of  the  aforementioned  cash  bonus.  Lessor  agrees  to 

the  amount  of  any  shut-in  royaltL  hereunder,  Sm^^^^^^ 

o^oro^ 

in  effect  pursuant  to  the  provisions  hereof.  V  9  Quantities  from  the  ,eased  Premises  or  fr°m  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 

ST^TSLS  k^  9     ^  W  °J  935  Cmdudm9  CaSin9  head  9as)  and  ail  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent  <25w 

S^cX^X£2     '  «h f 6  18  "EfTS        mamainetl     "Potions,  or  If  production  is  being  sold  by  Lessee  from  another  well  "wells  on 

*  S  iL  Z«S  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lesso> 
at  thelast  address  known  to  Lessee  shall  constitute  proper  payment  if  the  depository  should  liquidate  or  be  succeeded  by  another  inltution  o fo ^anv  reason  fa  l or  reW 
SSPayment  6reUnder'  L6SS0r  ShalL  3t  L6SSee'S  reqU6St  de'iVer  t0  USSee  3  proper  re«>rd3ble  instmment  naming  another  SSS  as  SSo^eS  to 

prernLfofSndsooo!^  if  M*  3  ^  ^  'S  'ncap3bie  of  producm9  m  pa^n9  auantities  hereinafter  called  "dry  hole')  on  the  leased 

S telrrtstons crfpSSiiSnh  ?  ^hi^  (  ^  Sr  °r  n0t  P3yin9  fameS)  Permanent|y  ceases  from  any  cause,  including  a  revision  of  unit  boundanes 
SSS^^K^^rSS?^  ™  .-°f  a£y  90vemmenlal  authontV-  then  in  <h*  event  this  lease  is  not  othenvtse  being  maintained  in  force  it  shall 
oTS^^^^^^^TmeniSfS  -!P-er3,nT  for  2.WOrkin9  30  existina  we"  or  for  drillin9  an  additionai  we"  or  for  otherwise  obtaining  or  restoring  production 

oiSions  ^^^^i^Jt  SLS^  thereafter.  ^'S  lease  ,s  not  otherwse  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
^S^^SI^^S^  f  rt  reSt°re Lp.:oductlon  there  from'  lease  stiail  remain  in  fa"*  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
the^Sucion  n  SSnfnSKT  T.      J  0Pera*°nS  TeSUlt *e  producfion  °f  0iI  °r  935  0r  0ther  subst3nces  covered  hereby,  as  long  thereafter  as 

^^M^i^^X^^Z^^T6  Premi^  °rJandS  P°°led  ther6With-  Afler  comP'etion  of  3  wel1  capable  of  producing  in  paying  quantities  hereunder, 
to  5?  Sod  th ■  Xi J? L?t^rS  ^   S6S  0L'anf  P0,°'ed  ther6Wrth  38  3  reasonab|y  Prudent  operator  would  drill  under  the  same  or  similar  circumstances 

tea?id i  format'ons  tnen  ^P3616  of  Producing  in  paying  quantities  on  the  ieased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

SEn^talL^^^  W6"  °r  We"S  '0Cated  °"  °Iher  !andS  n01  P00'ed  therewrth'  ^  sha"  be  no  covenant  to  drill  explora^  we„s  or  any 

depths  ^^d^^rX^^^^^^-  af or  any. P3rt  of  the  ,eased  premises  or  interesI  therein  with  an^ other  lands  or  intereste- 35  t0  anV  °^  3» 

Sto  <to  Stn  c^efto  J^il  ye>t  ?y  th'f  le3S6'  erther  bef°re  °r  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 

m^^^^^^^J^h^^ 1  kS  ,eased  Premises'  whe0ier  °r  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
^nzontefcomotetio^ ^sS^nS  ^n^  ~         3  sn311  ™*  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  1 0%,  and  for  a  gas  well  or  a 

S^^SSS^fi       T  T  P  US  i"®*™"  acrea9e  tQ|erahce  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  wen  or  gas  well  or  horizontal 

S  foSoSn?  Sr^TlXt  Ji^  °r  thll  may  be  preSCribed  0r  permrtted  ^  3ny  g°^^ntai  authority  having  jurisdiction  to  do  so.  For  the  purple 

SnScritefS  ,  w^lth     9^  T6"  Shf "  J3"^6  meanm9S  Prescribed  py  aPP«ca«e  law  or  the  appropriate  governmental  authority,  or.  if  no  definition  is  so 

KfTr^ore  nZLZ  LZJ  o/h  fS^"  rat°  °f  leSS  than  1  °°-000  CtJbic  feet  per  barrel  and  "9as  wel1"  means  3  weI1  3"  initial  gas-oil  ratio  of  1 00,000  cubic 
iuiome^lnd  fh?tS  52^^7R?lUC,,0n  IeSt  ?H,dfK?Bd  under  n0rmai  prodUCina  conditions  usin9  sl3ndard  lease  sePara^r  facilrties  or  equivalent  testing 
Sm^nent  thereof  TUSSX^^rJT'         7*  "  ^  5*  mm^nent  of  We  9-«»  completion  interval  in  the  reservoir  exceeds  the  vertical 

SSSton  drii  fn?  n  S  ^J^'  "9  9  k  hereunder"  sha"  file  of  reK>«  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling, 

^t^SEnf  r^S^*0"5  anywhe[e  °n  a  unit  whicn  ,ncllJdes  a»  °r  3"V  Part  of  the  leased  premises  shall  be  treated  as  if  it  were  production  drilling  or 

^SSSSSZ  Iv  SSS^^^iT'  ?t  PT°dU^r  T  WhiCh  LeSS°'S  r0yalty  iS  CalCUlated  Sha"  be  ProPortion  of  the  l°tal  unit  production  which^he 
SS^In^l^^SJS^n^^  m  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
SL«?S2  nn    s  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obHgation  to  revise  any 

^^^S^LV^Sll  <2TC5n  Kb0th'  either  before  or  ^  commencement  of  production,  in  order  to  oonftrm  to  the  well  spadn|?aSi^S5; 
mS  £cS  a  K^^S^U20'^5V,n5  '"""J*0"-  or  10  conform  10  any  Productive  3^eage  determination  made  by  such  governmental  authority.  In 

L        ?'  i  w  ,  Le  0fI! 3  wrrtten  decJaratl011  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 

S.SS^?  E  I   f  1"  " ^"^^  the  unit  py  virtue  of  ^ch  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  heSunder  shaVtSereafter 
fJSKS*  ^  Inhthe  absence  of  P^^ction  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terrmate  the ^nit  by fiTng  S *?ec°% 
a  wrrtten  declaration  descnbmg  the  un,  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 
«f  tbl'iJIJff  f  ?n    S,  ^ '  um'neral  estate  in  311  or  any  ^n  of  the  leased  P^mises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  anv  Dart 

s^pSSSSS  plemiSs'00^  thereW'th  Sh3"  bS  r6dUCed  t0  the  Pr0POrti°n  th3t  LeSSOfS  inIereSt  h  such  part  of  the'lased  praises  birTto  the  JmfneS  £K 
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8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order,  in  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above,  if  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  m  proportion  to  the  interest  which  each  owns,  if  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  nghts  of 
Lessee  with  respect  to  any  interest  not  so  transferred,  if  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  tnen  held  by  each, 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  ail  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  mere  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  in  exploring  for.  developing,  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooied  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  nght  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil.  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds,  in  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  nghts  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter, 

1 1  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authonty 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  dnlling,  reworking 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  matenal. 
water  electncity  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not,  stnke  or  labor  disputes,  or  by  mapnity  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  withm  Lessee  s 
control  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interruptea. 

1 2  in  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offenng  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease.  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  pnce  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  pnor  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  m  the  offer 

13  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default  within  such  penod.  in  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so,  Mma*(„l  «  ,kc,        wpii  hnr» 

u  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetua  s^u^  weiM bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  «l  or  ga  sh^^c?^ J^^^™^aJ 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewrth  and  from  which  Lessor  shall  have  no  nght  to  royalty  or 
other  benefit  Such  subsurface  well  bore  easements  shall  run  with  tine  land  and  survive  any  termination  of  this  lease.   

1?  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  ^^^^^^^^ 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  fee nghts  of  the :  p artyto 
whom  payment  **  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-m  royalties  otherw^e  paya to  Le^or  hereunde  .  "^«Jrt 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved.  nram.  „  _Th„ 

16.    Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  nghts  to  use  the  surface  of  the  leased  premises  for  dnllmg  or  other 

operation^  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  pnmary  term  of  this  lease  for  an  additional  i period  of  Jy£  &  years ;  from 

the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  ttiis  lease. 

18,  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  m  the  form  of  rental,  bonus  and  royalty.  a«^rJ*»«*" 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease , p^^^^^S^1^ 
tJJ»r  entered  into  "his  lease  without  duress  or  undue  iufluence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  dependmg  JJ£^*«£^^ 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  thus  lease  that  Lessor  would  get  the  highest  pnce  or  d  fferent_ » 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  d.ffenng  terms  wh.ch  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs.  d»toe?««^^ministiBto%  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  partes  heremabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


Signature: 
Printed  Name; 


yV)     -\pUY^y  Suture: 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  day  of  ^tej^OrU)  y  pM^M<  &>«/ef 

■v  Public.  Stated  Texas 


STANLEY  SCOTT 
MY  COMMISSION  EXPIRES 
February  21, 2G15 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the . 


STANLEY  SCOTT 
W^W      m  ^M'SSION  EXPIRES 

February  21,2015 


Notary  Public,  State* 
Notary's  name  (printed): 
Notary's  commission  expires: 


ACKNOWLEDGMENT 


%y<*   day  of  JdjmA^,  201 1 .  by     @#//t&  ^Askf 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


